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form for registration under the Securi-
ties Act and indicate for each item the
applicable heading or subheading in
the offering circular under which the
required information is disclosed;

(6) Include in part II of the Form OC
the applicable undertakings required
by the form for registration under the
Securities Act;

(7) If the issuer has not previously
been required to file reports pursuant
to section 13(a) of the Exchange Act or
§197.18 of this part, include in part II of
Form OC the following undertaking:
“The issuer hereby undertakes, in con-
nection with any distribution of the of-
fering circular, to have a preliminary
or effective offering circular including
the information required by this part
distributed to all persons expected to
be mailed confirmations of sale not
less than 48 hours prior to the time
such confirmations are expected to be
mailed”’;

(8) In offerings involving the issuance
of options, warrants, subscription
rights or conversion rights within the
meaning of §197.1(a)(8) of this part, in-
clude in part II of Form OC an under-
taking to provide a copy of the issuer’s
most recent audited financial state-
ments to persons exercising such op-
tions, warrants or rights promptly
upon receiving written notification of
the exercise thereof;

(9) Include as supplemental informa-
tion and not as part of the Form OC
and only with respect to de novo offer-
ings, a copy of the application for per-
mission to organize as submitted to the
OCC for Federally-chartered associa-
tions, or a copy of the application for
insurance of accounts as submitted to
the FDIC for state-chartered associa-
tions; and

(10) In addition to the information
expressly required to be included by
this section, there shall be added such
further material information, if any, as
may be necessary to make the required
statements, in light of the cir-
cumstances under which they are
made, not misleading.

(b) Accounting requirements. To be de-
clared effective an offering circular or
amendment shall satisfy the account-
ing requirements in subpart A of part
193 of this chapter.

§197.10

§197.8 Use of the offering circular.

(a) An offering circular or amend-
ment declared effective by the OCC
shall not be used more than nine
months after the effective date, unless
the information contained therein is as
of a date not more than 16 months
prior to such use.

(b) An offering circular filed under
§197.5(b)(3) of this part shall not extend
the period for which an effective offer-
ing circular or amendment may be used
under paragraph (c¢) of this section.

(c) If any event arises, or change in
fact occurs, after the effective date and
such event or change in fact, individ-
ually or in the aggregate, results in the
offering circular containing any untrue
statement of material fact, or omitting
to state a material fact necessary in
order to make statements made in the
offering circular not misleading under
the circumstances, then no offering cir-
cular, which has been declared effec-
tive under this part, shall be used until
an amendment reflecting such event or
change in fact has been filed with, and
declared effective by, the OCC.

§197.9 Escrow requirement.

(a) Any funds received in an offering
which is offered and sold on a best ef-
forts all-or-none condition or with a
minimum-maximum amount to be sold
shall be held in an escrow or similar
separate account until such time as all
of the securities are sold with respect
to a best efforts all-or-none offering or
the stated minimum amount of securi-
ties are sold in a minimum-maximum
offering.

(b) If the amount of securities re-
quired to be sold under escrow condi-
tions in paragraph (a) of this section
are not sold within the time period for
the offering as disclosed in the offering
circular, all funds in the escrow ac-
count shall be promptly refunded un-
less the OCC otherwise approves an ex-
tension of the offering period upon a
showing of good cause and provided
that the extension is consistent with
the public interest and the protection
of investors.

§197.10 Unsafe or unsound practices.

(a) No person shall directly or indi-
rectly,
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